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7b all to whom these Presents Shall Come, Greeting: 

lt Jesse White, Secretary of State of the State of Illinois, do 
hereby certify that 
GOON/HARRIS INTERNATIONAL, INC., INCORPORATED IN VIRGINIA AND LICENSED 
TO TRANSACT BUSINESS IN THIS STATE ON APRIL 04, 2005, APPEARS TO HAVE 
COMPLIED WITH ALL THE PROVISIONS OF THE BUSINGS CORPORATION ACT OF 
THIS STATE RELATING TO THE PAYMENT OF FRANCHISE TAXES,. AND AS OF THIS 
DATE, IS A FOREIGN CORPORATION IN GOOD STANDING AND AUTHORIZED TO 
TRANSACT BUSINESS IN THE STATE OF ILLINOIS. 

"MP 

AW 

Aug»ftof lpr i #: t311202745 

Authenticate at; 

In Testimony Whereof, i hereto set 
my hand and cause to be affixed the Great Seal of 
the State of Minois, this 22ND 
dm) of APRIL AD. 2013 

com SB3flETAHY OF STATE 
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BY-LAWS 

OF 

GOUN/HARRJS jENTBr̂ ATIONAL, INC. 

Incorporated uMer the Laws of the 
State of Virginia 

Amended as of July % 20Q4 
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BY-LAWS 

OF 

GOLIN/HARRIS INTERNATIONAL, INC. 

ARTICLE I 
ANNUAL MEETINGS OF SHAREHOLDERS 

Section L AH meetings of shareholders for the election of directors shall be held 
in New York, New York and may be fixed from time to time by the board of directors. 

Section 2. An Annua! meeting of shareholders, commencing with the year 2004, 
shall be held a time and place to be named when needed. 

Section & Written or electronic notice of the annual meeting stating the place, 
date and hour of the Meeting shall be delivered not less than ten nor more than sixty days 
before the date of me meeting, by or at the direction of the president, the secretary, or the 
officer or persons calling the meeting, to each slrar̂ plder of record entitled to vote at 
such meeting. 

ARTICLE II 
SPECIAL MEETINGS OF SHAjyEHOLDERS 

Section 1. Special meetings of shareMte may be held $ such ttae and place 
within or without the State of Ne w York as shall be stated in the notice of the meeting or 
in a duly executed waiver of nddce riiereof. 

Section 2. Special meetings of the stee^Iders, for any purpose or purposes, 
unless otherwise prescribed: by-law or by the certificate of incorporation, may be called 
by the president, die board of directors, or the holder of not less than fifty one percent 
(51%) df the votes of all the shares entitled to vote at the meeting. 

Section3. Written or electronic notice of a special meeting stating the place, date 
and hour of the mê ng and the purpose or purjfM ŝ for whach the meeting is called* 
shall be delivered not less than ten nor more than sixty days before the date ofthe 
meeting, by or at the direction of the president, the secretary, or the officer or persons 
calling the meeting* to e^.M«B^^!ptwXfrd entitled to vote at such meeting. The 
notice should also indicate that it is being issued by, or at the direction of, the person 
calling we meeting. 

Section 4. the business transacted at any special meeting of shareholders sWj be 
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limited to the purposes stated in the notice. 

ARTICLE III 
QUORUM AND VOTING OF STOCK 

Section 1. Theholdersof fifty one percenl (51%) of d» vote of shares of stock 
issued and outstanding and entitled to vote, represented in person or by proxy, shall 
constitute a quorum at all meetings of the shareholders for the transaction of business 
except as otherwise provided by statute or by the certificate of incorporation. If, however, 
such quorum shall not be present or represented at any meeting of the shareholders, the 
sfeâ holders present in person or represented by proxy shall have power to adjourn the 
meeting from time to time, without notice other than announcement at the meeting, until 
% quorum shall be present or represented. At such adjourned jmeeting at which a quorum 
shall be present or represented any business may be transacted wtochinight have teen 
transacted; at the meeting as originally notified. 

Section 2., If a quorum is present, the affirmative vote of a majority of the votes 
cast in favor of or against an action shaij be the act of the sharelidideris, unless the vote of 
a greater or lesser number of shares of stock is required by law or the certificate of 
mcorporatioh. Except asotlfcrwise provided in the certificate of incoiporation or the 
specific provision of a by-law adopted by the shareholders, ail abstention shall not 
constitute a vote east 

Section 3. Each outstanding share of stock having voting power shall be entitled 
to one vote on each matter submitted to a vote at a meeting of shareholders.. A 
shareholder may vote either in person or by proxy authorized m ̂ cordaitcewith law. 

Section 4. The board of â rectors in advance of any shareholders' meeting may 
appoint one or more inspectors to act at the meeting or any adjournment thereof. If 
inspectors are not so appointed, the person presiding at a shareholders1 meeting may, and, 
on the request of any shareholder entitled to vote thereat, shall appoint one or more 
inspectors. If the corporation has a class of voting stock that trusted oh a national 
securities exchange or authorized for quotation on air intertfealer quotation system of a 
registered national securities association, one or more inspectors shall be appointed as 
provided herein. In case any person appointed as hispector fails to appear or act, the 
vacancy may be filled by the board in advance ofthe meeting oratwe meeting by the 
person presiding thereat Each inspector̂  before entering inrorj the discharge of his duties, 
shall take and sign an oam faithfully to execute the duties of inspector at such meeting 
with strict inTpartiality and according to the best of his ability.; 

Section 5. Whenever shareholders are required or permitted to take any action by 
vote, snob action may be taken without a meeting on written consent, setting forth the 
action so taken, sig^l$.g!*M#ers of all Outstanding shares entities to vote thereon or, 
if the eerMcate of incorporation so perratts, signed by the holders : ^ 
having not less than $he mî mjum numb er of votes mat would be necessary to authorize 
or take such action k8-fflee ;̂a -̂-wyeh all shares entided to vote thereon were present 
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and voted. Prompt notice of the taking of the corporate action without a meeting by less 
than unanimous written consent shall be given to those shareholders who have hot 
consented in writing. 

ARTICLE IV 
DIRECTORS 

Section I. The minunum mmiber of directors .shall be one (1). 'Directions shall be 
at least eighteen years of age and need not be residents of the State of Virginia, nor be 
sharchdders of (lie coloration. The directors, Other than the first board of directors, shall 
be elected at the annual meeting of the shareholders, except as hereinafter provided, and 
each director elected shall serve until the next succeeding annual meeting and until his 
successor shall have been elected and Qualified. The first board of directors shall hold 
office until the first annual meeting of shareholders. 

Secttoh;2.. Any or al! of the directors may be removed, with or without cause, at 
any time by tte--^-e^-u>e4iai«Md^a at a special meeting called for that purpose. 

Any director may be removed for cause by the action of the diners at a special 
meeting called for that purpose. 

Section 3, Unless otherwise provided in the certificate of racorporation, newly 
created directorships resulting from an increase in the board of directors and all vacancies 
occurring m the board of directors, includingvacancies caused by removal without cause 
may be filled by the affiraiatiye vote of a majority of the board of directors. However, if 
the number of directors then in office is less than a quorum, then such newly created 
direetorsl&ps and vacancies may be filled fey a vote of a majority of the oirectors then m 
office. A director elected to fill a vacancy shall bold office until the next meeting of 
shareholders at ̂ c h elecnpn of m'rectors is the regular order of businesŝ  and until his 
successor shall have teen elected and qualified. A director deeied to fill a newly created 
directorship shall sem until the next succeeding annual meeting ofsbareW 
until his successor shall have been elected and quaked. 

Section 4. the business affairs of the corporation shall be managed by its board 
of directors wmch may exercise ail such powers ofthe corporation and do all such lawful 
acts arid tilings as are not by law or by the certificate cf ̂ corporation or by these by-laws 
directed or required to be exercised or done by the shareholders. 

Section 5. the directors may keep the books ofthe corporation, exeeptsuch as 
are requiredby law to Be kept whiin the state, outside tJhe State place 
or places as they may te 

Section 6, The board of directors, by the affirmative vote of a majority of the 
ofeterSthenin Office, and irrespective of any personM Interest 
sJaH have auto(% to eslajbM reaa^le conipensation of all plr&umfor services to 
lie corporation̂ asfefrectô  
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ARTICLE V 
MEETINGS OF THE BOARD OF DIRECTORS 

Section 1. Meetings of the board of directors, regular or special, may be held 
either within or without (fate State of New York. 

Section 2. The first meeting of each newly elected board of directors shall be 
held at such time and place as shall be fixed by the vote Of the sfiareiiaMers at the annual 
meeting and no notice of such meeting shall be necessary to the newly elected directors 
in order legally to constitute the meeting, provided a quorum shall be present, or it may 
convene at such place and time as shall be fixed by the consent in writing of all the 
directors.. 

Section 3. Regiilar rneefiiuis of the boani of mrectors may beheld upon such 
notice, or without notice, and at such time and at such place as shall from time to time be 
detenntned by the board. 

Section 4. Special meetings of the board of directors may be called by the 
president or chief executive officer on 24 hours notice to each director* either personally 
or by mail or by facsimile or electronic telecommunication; special meetings shall be 
called by the president orsecretary in like manner and on like notice on the written 
request of two directors. 

Section 5. Notice of a meeting need not be given to any director who submits a 
signed waiver of notice whether before orafiertie meeting, or who attends the meeting 
without protesting, prior thereto or at its commencement, the lack of notice. Neither me 
business to be transacted at* northe purpose of, any regular or special meeting of the 
board of directors need be specified in the notice or waiverof notice of such meeting. 

Section 6. A majority of the directors shall constitute a quorum for the 
img&fkm of business uhless a greater or lesser nitrnber is reqwred by law or by the 
eertifieateof incorporation. The vote of a majority of the directors present at any meetihg 
at which $ quorum is preŝ ''sjaaU-b̂ .uSe act of the board of directors* unless the vote of a 
greater number is required by law OF by die certificate of meorpoiatiort. If a quorum shall 
not beprej^taran^m^ the meeting 
from timeto time, without notice other than announcement at the meeting, until a quorum 
shall be; present. 

Section 7. Unless otherwise restricted by the certificate of incorporatioa or these 
by-laws* members of teboardof directors, or any committee designated by the boarddf 
elrê ors, may iprtidpate in a meetingofthe board of directors, orany committee, by 
means of ccdEc^^ or similar conmiuâ tions ec|u^hfi^ by means of which 
all persons participating in the meeting can hear each other, and such participation in a 
meeting shM conŝ tute presence in personat the nteettng. 

Section 8. Unless the certificate of incorporation provides otherwise, any action 
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required or permitted to be taken at a meeting ofthe directors or a committee mereqfmay 
be taken without a meeting if a consent in writing to the adoption of a resolution 
authorizing the action so taken, shall be signed by all of the directors entitled to vote with 
respect to the subject matter thereof. 

ARTICLE VI 
EXECUTIVE COMMITTEE 

Section 1. The board of directors, by resolution adopted by a majori ty of the 
entire board, may designate, from among its members, an executive committee and other 
committees, each consisting of one or more directors, and each of which, to the extent 
provided in the resolution, or in the certificate of incorporation or these by-laws, shall 
have ajl.ĵ -anfl>prhy of the board, except as omervHse required by law.. Vacancies in the 
membership of the committee shall be filled by the board of directors at a regular or 
special rneeting of the board of doctors. The executive cdrrmn^ shall keep regular 
minutes of its proceedings and report fcsame to the board when required, 

ARTICLE VII 
NOTICES 

Section 1. Whenever, under the provisions ofifoe statutes or of the certificate of 
incorporation or of these by-laws, notice is inquired to be given to any director or 
shareholder, it shall not be construed to mean personal notice, but such notice may be 
given in writing, by mail, addressed to such director or shareholder, at his address as it 
appears on the records of the corporation, with postage thereon prepaid, and-such notice 
shall be deemed to be given at the time when the same shall be deposited in the United 
States mail. Notice to shareholders may also be given electronically in accordance with 
law. Notice to directors may also be given by facsimile or electronic telecommunication. 

Section 2. V/bem^m^x&^ of a meeting is required to be given under the 
provisions of tie statutes or under the provisions of the certificate of Incorporate or 
these by-laws, a; waiver thereof in vyriting;signed by the person or persons entitled to such 
notice, whether before or after the time stated therein, shall be deemed equivalent to die 
giving of such notice. Shareholders may also submit waivers of notice electronically in 
accordance with law. 

ARTICLE VIII 
OFFICERS 

-•Section L The officers ofthecorpo^ be chosen by the board of 
directors and shall be a president and/or chief executive officer, chief financial c$Scer, a 
vicê rtfeŝ nVa set^^ secretary and a treasurer. The boarddf directors 
may also choose additional vice-presidents, and one or more assistant secretaries and 
assistant treasurers. 
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Section Z T1K board of director it 
shall deem necessary who shall hold their offices for such terms and shall exercise such 
powers and perform such duties as shall be determmed from time to time by the board of 
directors. 

Section 3. The officers of the corporationshaU hold office until their successors 
are chosen and qualify. Any officer elected or appointed by the board of directors may be 
removed at any time by the affirmative vote of a majority of the board of directors. Any 
vacancy occurring in any office of the corporation shall be filled by the board of 
directors. 

THE PRESIDENT AND/OR CHIEF EXECUTIVE OFFICER 

Section 6. .Subject to the powers ofthe board of mrectcrs, the president and/or 
cMef executive officershall be in the general and active charge ofttie entire business and 
affairs of the corrwratiort, and shall be its chief poficy making officer. He or shesnail 
Reside at meetings of the board of directors and stockholders and shall have such powers 
kid r̂ rform such other duties as may be jp̂ esertt̂ .by''̂ ie board of directors or provided 
in these bylaws. Whenever the presiderrt k to serve, by reason of sickness, 
absence or otherwise, the chief executive officer shall perform all of the duties and 
responsfbilities and exercise all. the powers of the president and vice versa. 

THE VICE-PRESIDENTS 

Section 7. The vicie-pie|ident e*,if there JrMI be more than one, the vice-
presidents in the order determined by the board of doctors, shall, in the absence or 
disability of the president, perform the duties and exercise the powers of the president 
and stall perform such otter duties and have such other powers as the. board of directors 
may from time to time prescribe. 

TOE SECRETARY AND ASSISTANT SECRETARIES 

Section 8. The secretary shidl attend all meetujgs of the board of directors and all 
meeting of the shareholders and record all the proceedingsof the meetings ofthe 
corporation and ofthe board of directors in a book to be kept for that purpose and shall 
perform like duties for the standing corainittees when reqtmted He shall give, or Cause to 
be given, notice of all meetings of the shareholders and fecial rneetrags of the board of 
directors, and shall perform such other duties as may be prescribed by the board of 
directors orpresMenfe under whose supervisionbe shall be. He shall have custody ofthe 
corporate seal ofthe corporation and he*or an assistant secretary, shall have authority to 
affix me same to any mstramê t requiring "it and, when so ar&e4 it-may be attested by 
his signature or by the signatore of sue* assistant secretary. TteboM df directors may 
^egeneral authority to any other̂ officer to affix the seal ofthe corporation and to attest 
the affixing by lis signature. 
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Secdon .9. The assistant secretary or, if there be more dian one, the assistant 
secretaries in the order determined by the board of directors, shau\ hi the absence or 
disability of the secretary* perform the duties and exercise the powers of the secretary and 
shall perform such other duties and have such other powers as the board of directors may 
from time to time prescribe. 

THE TREASURER AND ASSISTANT TREASURERS 

Section 10. The treasurer shall have the custody of the corporate funds and 
securities and shall keep full and accurate accounts of receipts and dtstasemente m 
books belonging to the corporation and shall deposit all moneys and other valuable 
effects in the name and to the credit of the corporation in such der̂ sitones as may be 
designated by the board of directors. 

Section I L He shaU disburse the funds of the corporation as may be ordered by 
die board of directors,taking proper vouchers for such dbbursements, and shall render to 
the president and the board of directors at its regular meetings, or when the board of 
directors so requires, an account of all his transactions as treasurer and of me financial 
condition of the corporation. 

Section 12. If required by the board of directors, he shall give the corporation a 
bond in such sum and with such surety or sureties as shall be satisfactory to the board of 
directors for the faithfulperformance of the duties of his office and for the restoration to 
me corporation, in case of his death, resignation, retirement or removal from office, of all 
books, papers, voucters, money and other property of whatever kind in his possession or 
under his control belonging to the corporation. 

Section 13. The assistant treasurer, or, if there shall be more than one, the 
assistant treasurers in the order determined by the board of directors, shall* m the absence 
or disability of the treasurer, perform the duties and exercise the powers of the treasurer 
and shal perform such other duties and have such other powers as the board of directors 
rnay from time to time preserve. 

ARTICLE IX 
CERTIFICATES FOR SHARES 

Section 1. The shares of the corporation shdl be represented by certificates or 
shall be uncertificated Certificates shall be signed by the chairman or vice-chairman of 
the board or the president or a vice^resident and the secretary or an assistant secretary or 
the treasurer or an assistant treasurer of the corporation and may be seated with the seal 
of the corporation 
or a facsimile thereof. 

When the corporation is aumorized to issue shares of more than one class, there 
shall be set forth upon the face or back of the certificate, Or the certificate shall have a 
statement mat the corporation will furnish to any shareholder upon request and without 
charge, a foil statement of the designation, relative and IMfanorisof 
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the shares of each class authorized to be issued and, if the corporation is authorized to 
issue any class of preferred shares in series, the designation, relative rights, preferences 
and limitations of each such series so far as the same have been fixed and die authority of 
the board of directors to designate and fix the relative rights, preferences and limitations 
of other series. 

Within a reasonable time after the issuance or transfer of any uncertificated shares 
there shall be sent to the registered owner thereof a written notice containing the 
information required to be set forth or stated on certificates pursuant to Section 13.1-647 
ofthe Virginia Stock Corporation Act. 

Section 2. The signatures of the officers ofthe corporation upon a certificate may 
be facsimiles if the certificate is countersigned by a transfer agent or registered by a 
registrar other than the corporation itself or an employee of the corporation, or if the 
shares are listed on a national security exchange. In case any officer who has signed or 
whose facsimile signature has been placed upon a certificate shall have ceased to be such 
officer before such certificate is issued* it may be issued by the corporation with the same 
effect as if he were such officer at the date of issue. 

LOST CERTIFICATES 

Section 3. The board of directors may direct a new certificate to be issued in 
place of any certificate theretofore issued by the corporation alleged to have been lost or 
destroyed. When authorizing such issue of a new certificate, the board of directors, in its 
discretion and as a condition precedent to the issuance thereof, may prescribe such terms 
and conditions as it deems expedient, and may require such indemnities as it deems 
adequate* to protect the corporation from any claim that may be made agaihstit with 
respect to any such certificate alleged to have been lost or destroyed. 

TRANSFERS OF SHARES 

^ctiph 4, Upqnsu^ 
corporation of a certificate representing shares duly endorsed or accompanied by proper 
evidence of succession, assignment or authority to transfer, a new certificate shall be 
issued to the person entitled thereto, and the old certificate cancelled and the transaction 
recorded upon die books ofthe corporation. 

FIXING RECORD DATE 

Section5. For the purpose of detf-amMng shareholders entitled to notice of or to 
vote at any meeting of shareholders prany adTpnrnment thereof, or to express consent to 
or dissent from airy ptô osal without a meeting, or for the. purpose of determining 
sh^hoJcfeer^ied to receive î yment of any dividend or the allotment of any rights, or 
for the purpose of any other action, the board of directors may fix* in advance* a date as 
the record date for any such determination of shareholders. Such date shall not be more 
than sixty nor less than ten days before fee date of any mreting nor more than sfctfry days 
prior to atry ĉ her action. When a determination of shareholders of record entiUed to 
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notice of or to vote at any meeting of shareholders has been made as provided in this 
section, such determination shall apply to any adjournment thereof, unless the board fixes 
a new record date for the adjourned meeting. 

REGISTERED SHAREHOLDERS 

Section S. The corporation shall be entitled to recognize the exclusive right of a 
person registered on its books as the owner of shares to receive dividends, and to vote as 
such owner, and to hold liable for calls and assessments a person registered on its books 
as die owner of shares, and shall not be bound to recognize any equitable or other claim 
to or interest in such share or shares on the part of any other person, whether or not it 
shall have express or other notice thereof, except as otherwise provided by the laws of 
VTrgmia, 

UST OF SHAREHOLDERS 

Section 7. A list of shareholders as of the record date, certified by the corporate 
officer te^nsible for its preparation or by atKmsferagent, shall bepoduced at any 
meeting upon die request thereat or prior thereto of any shareholder. If die right to vote at 
any meeting is challenged, the msj^ors of election, or person presiding mereat, shall 
require such list of shareholders to be produced as evidence of the right of the persons 
challenged to vote at such meeting and all persons who appear from such list to be 
shareholders entitled to vote thereat may vote at such meeting. 

ARTICLE X 
GENERAL PROVISIONS 

FISCAL YEAR 

Section 1. The fiscal year of me corrwration shaU be me cal 

SEAL 

Section 2. The corporate seal stall have inscribed thereon the name of the 
corporation, me jrW-^^oir^r^m^Dd the words Corporate Seal* Virginia**. The 
seal may be used by causing itor a jl^mile thereof to be inroressed or affixed or in any 
mariner reproduced. 
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ARTICLE XI 
AMENDMENTS 

Section 1. These by-laws may be amended or repealed or new by-laws may be 
adopted at any regular or special meeting of shlreMders at which a .quorum, is present or 
represented, by a. majority ofthe votes cast by the shares entitled to vote in the election of 
any directors, provided notice ofthe proposed alteration, amendment or repeal be 
contained in the notieeof such meeting. These by-laws may also be amended or repealed 
or new by-laws may be adopted by the affirmative vote of a majority of the board of 
dmsctors at any regular-or̂  s^ial meetmg of the board. By-laws adopted by the board of 
directors may be amended or repealed by the shareholders. 

iH WITNESS WHEREOF, the parties hereto, have executed these By-Laws effective as 
of the day and year first above written. 

Nicholas J. Camera 

Vice President & Secretary 
Interpublic AMS inc. 
Majority Sfaretofder (82.860%) of Golin/Harris International, Inc. 
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